
EXHIBIT B TO COM.MERCIAL UNE SHARING AGREEMENT 

1. 
subled to performance assurance plan remedies or any other service quality standards or remedies 
applicable to Qwest 

In lieu of these performance provisions, Qwest shall provide performance reporting on the following 
commercial line sharlng rnetrics: 

All of CLEC's Line Sharing arrangements ordered pursuant to this Agreement shall not be 

Firm Order Commitments 00 l ime 

Installation Commitments Met 

Order Installation Interval 

Out of Service Cleared within 24 Hours 

Mean Time to Restwe 

Trouble Rate 

The business rules for the foregoing metri'cs are attached and are subject to change upm written 
notice to CLEC. In addition. Qwest shall provide CLEC with ad hoc data showing the monthly 
Repeat Trouble rate for Commercial Line Sharing arrangements in a reasonable form and manner 
for the term of the Agreement in any month t b t  CLEC makes e wriiten request for such ad hoc data. 
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i 
multiple LSRs fnm Lhe same CLEC arc rclatcd, hzLwi on thc cnmbincd numbcr or 
lineslservices requested on the relatd TSRs. -- - ... - . .  ._ - ....... .- . .  - . . .  

Kcpwting Pcrind: One moiiih 

Reporting: Individual 
CLEC 

Furmulo: 

i Unit or M ~ ; ~ S U R :  percent 

Disa~~rcgation ReportinE: Rcgiod level. 

FOC-1 = {,[Count of LSRs fur which the original POC’s ‘(m KoLification Date &Time) - 
(Application Date & Time)” i s  within the iiitewals specified for the service category 
involved] + (Told Kumbcr ol‘origii~al FOC Notilications transmilled for h e  m i c e  ! 

Invalid starktop datesttimes 
Product Reporting: 

Line Shxing 

TBD .. 

........ 

Standard FOC lntervnls I POC i 
Product Groop v v m  ’ I Tntcwrl I 

....... 
~ i i u  Shiring 1-24 shared 24 honn I 
loops 

....... ..... 
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I 
... ----I . . . - .. .. -. . . . 

Notes: 
LSRS with qiiatitities above die highest nunibu spocificd f ir  
cach product lypc arc cotlsidcrcd ICB. 
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Reporting Pcriud: One month 

.. 

Unit of hleasure: Pmcnt 
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......... 

Disaggregation' will be reported according to inslalations: 



I ---I Zone-Type: 

--_. . . . . ___ 

.. .. ._ -. __- - I .... . . - .  
- .. .. 

Availability: Notcs: 
TBD 



: the day Idtowing the application date is d8y one (1). 
The AppliceMe Due Date is the original due date or, if changed or delayed by the CLEC. the mo! 
recently revised due date, subject to ttw fdlowhg: If Qwest changes a due date fw Qwest 
reasons. the Applkable Due Date is Me CLEC-initiated due date. if any, that is (aJs&sequeni la 
the orjginal due date and (b) prior to a West-Initiated. changed due date, if any. 
Time intervals associaled wRh CLEC-inltlated due date changes or dalays occurring after the 
Applicable Due Date. as applied m the formula below. are calculated by subtradlng the latest 
Qwest-initiated due date,if&n~, following the Applicable Due Date, from the subsequent CLEC- 
initiated due date, if any. 

Reporting Pcriod: &IC month 1 Unit of Meomre: Average Business Days 
. . --- 

Reporting: 
ltidividual 
CLEC 

.._. _- ._ 
Disaggregation Reporting: Regional level. 

Results for producVservices listed fl Product Reporting under "MSA Type 
Disaggregation" i l l  be repwted according to orders inwlvhg: 

011-1 A Dispatches (Iiicludcs within Y S A  and oulside MSA);  and 
011-lL3 No dispatches. 

Results foc productslservices listed in Produd Reporting under 'Zone-type 
Disaggregation" will be reported BEcording to instdlatiis: 

011-IC Interval Zone 1 and Interval Zone 2 areas. 
I -- . . . . . . . . . . . . . . .  -. . 

Formula: 
Z[(Order Ccrmplslion Date) - (,Order Application h e )  (Tinic intcwal htlwerm the Oligini 
Due Date and the Applicable Date) - ( l k i e  intcmnls associattcd with CLEC-initiated due dai 
changes or delays occurring aftcr rhc Applicrblc Dun Dit41 + 'Total Number of Orders 
Completed in the reporting period 

Exrr1iin;llion: The average installition iiiterval is derivcd by dividing the sum of installation 
in lwals  for dl orders (in bosiness days) by total oumbcr ol-scsrvice orders completed in thc 

Exclusions: 
rcportirg ...... period. ... ...... 

Orders with C L X  rcqucstcd duc dates greater than the cunenl standnrd intcnral. 
Discotmcct, From (mthur firni uf discontxt) and Itword order types. 
Records involving nFficial cvmptlny services. 
Recnrds with invalid duc datttcs or application drtos. 
Records with inval id completion datcs. 

Rccurds with invalid product-codes. . . . . . .  .- - 
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. 
RLwrds missing data csscntial to thc calculation or Ihe ine-nsui-enwnt per the mewire 

Orders involvin!: iidividurl case basis (IC") handling b d  on quantities of l i m ,  circuils 

! 
dclinitiun. 

. . . . - .. . . __ -- ... - . OT . Imp, or ordF, jeemg {o-,b? pjects. 

.MSA-l'vW - &en orted As: , 

Linc Sharing Average husiness th-w _, 

Product.R9rr.rinm-- . . . . . . . .. - -. -. 
.. 

. 

- -. 
i 

. I 

i Avail~bbilfty: Notes: 
TBD 1. Accwding to this definition, the Applicable Due Date can 

change. per successive CLEC-initiated due date changes or 
&Iays. up to the point when a Qwest-initialed due dale change 
occurs. At that point. the Applicable Due Date becomes fixed 
@e.. with no further changes) as the date an which it was sel 
prior to the first Qwest-IniUated due date change, if any. 
Followhg the first Chest-hitiated due date change. any further 
CLEC-inltbted Que date e w e s  or delays are measured as 
time htervels thmt are suMractsd as indicated [n the formula. 
These delay time intervals are calculated as stated in the 
description. (Though infrequent In cases where multiple 
Qwest-initiated due date changes occur. the stated method for 
calculating delay intervals is applied to each prk of Qwest- 
initiated due date change and subsequent CLEC-iniiated due 
date change or delay. The intervals thus cdculaled from each 
peiring of Qwest and CLEC-initiated due dates are summed 
and then subtracted as indicated in the formula.) The result of 
this approach is that Qwest-inttiated impacts on intervals we 
counted in the reported interval, and CLEC-initiated impacts on 
intervals are not counted in the reported interval. 

I 

__ .. . . 
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; Reporting Period: One rnovih 

! Reporting: 
ltdividual CLEC 

Unit of Meruure! Percent 

Formoln: 

I .”.. . . .- .I ._ 
Dkaggregntiak Reporting: Regional level. 

Results for produdsewices listed In Product Reporting under “MSA Type 
Disaggregolion” wil be repwted accordhg to orders involving: 

ClOS24- I A Dispatches (Includes withiu h1SA and outside MSA); 
w d  
0 0 9 4 -  IH No dispatches. 

Results for pmductslsen4ces listed in Produd Reporting under”Zone.-type 
Diggegation” wiU be reported accord- to instalations: 

OOS24-IC Interval Zone 1 and Interval Zone 2 amas. 
. -. . . . 

:(Numbu of Out of Savicc Trouble R q w ~ w  closed in die reporting pcfiad lhnl are cleared 
within 2.1 
noiirs) I (Total Number d 0 u l  ofService l’rouble Reports cloficli in the reportirig period)] x 
IO0 

~. .. . _. . . .  
Excludons: 

Trouble reports coded as FoBCWS: 
- For products measured from MTAS data (products listed for MSA-tn>e disaggregation}, 

trouble reports coded to disposition codas for: Customer Action: Non-Teku Piaw Trouble 
BeyMld the Network Interface: No Field Visit Test OK, NR FieM Viit Found OK, Field Visit 
Found OK, and Miscellaneous - Non-Dispatch, non-Qwest (indudes CPE, Customer 
Instruction, Carrier, Aiternate Prouider). 
Fw products measured from WFA (WwRforce Administration) data (products listed far Zone- 
type disaggregation) trouble reports coded to trouble codes far Nb Trouble Found (PJTF]. Test 
0 K (TOK). Carrier Adbn (IEC) and Customer prwkled EQU@mWlt (CPE). 

Subsequent trouble reports of any trouble before the orghd trouble report is dosed. 
Information tickets generated for Internet ClWaQt systm/network monitoring purposss. 
Time delays due to’no access” are excluded from repair time for produds~servkes IMed in 
Product Reporting under “Zone-type Disaggregation*. 
For produ& maaswed from MTAS data (products listed for MSA-type disaggregation). trouble 
reports . illvohrulQ a “no access“ delay. . . .. -- -. . . . 
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._--_--.-- --. 1 Trouble tepom on Ihe day of itistallation hefore the installation work is repoi-led by the 
! technic.ian.;imtall~r &S mmplctc. 
: rn Kccords involving oficial company scrviccs. ' Rccords with invelid troiiblc rcccipt d a b .  

e Records with invalid c l m d  or c.toscd dates. 
Rccords with invalid product codcs. 
Rccords missing data csscntial io thc cnlculation of thc mwurcmcnt p the measure 
dcfdtion. 

i 
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.. -- __ __ ._ . . - LineSharin 

Zone-Tm - ...-. - _. . . .. . . 
.. .- 

. . - . __  
.-.. . .  ._ 

.... - . _. .. . - 
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MTTR-1 - Mean Time to Restore . . . .  -- -. .. . .  
'urpose: 
lvaluatff -- timeliness of repair, focusing how long it takes LO restore .. services . -- to propcr opmtion. 
kser$tion: 
measures the average time taken to cletlr trouble reports. 

Includes all trouble reports closed during the reporting period, subject lo exdu6hons specified below. 
Includes customer dlrect reports. customer-refayed mports, and test assist reports that result in a 
trouble report. 
Time measured is Can date and time of receipt to dgteEd. time tr+bEm cleared. 

teporting Period: One month 

teporting: Disaggregation Reporting: Regional level. 
ndividuol CLEC . 

Unit of Measure: Hours and Minutes 
. -  - .  ! . 

Resulls for produdlsenrices listed in Product Reporting under 'WSA Type 
Disaggregatimn" will be reported according to orders InvoMrrg: 

-Wr"R-IA Dispetchcs (Includes within M S A  and outside MS.4); 
and 
M"Ft-ll3 No dispatcfics. 

MTTR-IC Interval Zone 1 and interval Zone 2 areas. 

: 
: 

Results for productslservlces listed in Product Reporting under Zone-type 
Disaggregation" Will be reported according to InsMeHons: 

- . . 
iormula: 
a( Data L Tinlo Trouble Report Cleared) - (Dgtte & I'inic Tmuhlc Rcporl C)pen&)] i (Total 
tiimbcr or  Trouble Reports duscxl in the reporting period) 

Ixcluolons: 
Trouble reports coded as follows: 

.... -. - .... . . . .  

For products meamred from MTAS data (products listed for MSA-type dis8ggregatiOn). trouble 
reports coded to disposition codes for: Customer Adion: Nan-Telco Plant; Trouble Beyond the 
Network Interface; No Field Visit Test OK, No Field Viit Found OK. Field ViBit Found OK, and 
Miscellaneous - Non-Dispatch, m-Qwest (includes CPE. Customer Instruction, Carrier. 
Alternate Provider}. 
For products measured from WFA (Workforce Adrninistratkn) data (produds listed for Zone- 
type dlsaggregati) trouble r e m  coded lo trouble codes lor No Trouble Found (NTF). Test 0 
K (TOK). Carrier Action (IEC) and Customer Provided Equipment (CPE). 

.. 

Subsequent trouble reparts of any tmOuMe before the original trouble report is closed. 
Information tickets generated for internal West  systemlnehrrwk mollltaing purposes. 

0 lime delays due to *no access" are exdudsd from repair t h e  for produetdservices hated in M u d  
Rspating under "Zone-type Disaggregation". 
For products measured from MTAS data (products listed for MSA-typa disaggregation). trouWe 
reports ~ ~ V O ~ V ~ I Q  a 'no access' delay. 
I'roublc rwrts on thc day orinslalliltion beforc tlic i~stallation w w k  i s  reporled by tlic 
techniciuliinstrrllcr as conlplew. 
Rwords involving ofictnl company scrviccs. 
Rccords with invdid lrouble receipt clatcs. 
Records \blth invalid clemd or closcd dam. 
Rt?Lu>nls with invalid produc.t codcs. 

v Records missing dab essential .- to the calculetbn of the measurement per the measure definite?. _ _  
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- -. .. .. . -. . - - . ._ __ TR-1 -Trouble Rate 
Purpose: 
Eraluallas the ovcrall mtc of troublc rcports as B pcrcciitagc of tbc total installed basc ol' the 
service or element 
Ikwription: 
Measures troubte reports by product and OMhpares !hem to the number of lines in service. 

:: 

w Includes all trnithk repons clnscd during the repcxtingpetid, suhjcci to exclusions 

Inchidcs all spplicable trouble reports, including those that u-c out of scrvicc and those 

. . .. -. - -. ... .. 
Reporting Individml C1.E.C 

Formula: 
[(Total iiuinbcr oftrouble rLmrts closcd in thc rcportiag pcriod involving Lhc specified s m i ~  
gruuping) + (Tutal numbcr or Iho spwificxf stmices that are in swvice in tho reporting 
period)] x 1 0  

Exclusions: 
Trouble reports coded a6 follows: 

Disaggregation Reprtimg: Rqiond level. 
.- . .. . -- . - . . 

- . ... _. ____ . . _. ._ - . - 

For products measured from MTAS data (products Wed for MSA-type, trouble reports coded 
to disposition codes fur: Customer Action: Nan-Taco Plant; Trouble Beyond the Network 
Interface: No Field Visit Test OK, No Field Visit Fwnd OK, Field Visit Found OK, and 
Miscellaneous - Non-Dispatch, non-Qwest (includes CPE. Customer Instruction, Carrier, 
Alternate Provider). 
For products measwed from WFA (Workforce Administration) d& (products listed far Zone- 
type) trouble reports coded to trouble codes for No Trouble Found (NTF). Test 0 K (TOK), 
Carrier Action (IEC) and Customer Provided Equipment (CPE). 

- 

Subsequent trouble reports of any trouble before the original trwble report is cbsed. 
Informatiin tickets generated for internal Qwest systemhatwork monYwlng purposes. 
Tine delays Uue to 'no axess"  are excluded from repair time for productslserviOes listed in 
Product Reporting undec Tone-type". 
For produds measwed from W A S  data (products listed for MU-type. trouble reports hvolving a 
"no access" deley.) 
Troubk rcports on thc day of itWllntion befura \he inskililtion work is p e d  by thc 
K C C h I h 2 i d h t d k X  as completa. 
Recnnls involving official company services. 
Kecoirls with invalid troublc rcccipt dntcs. 

. Recorcls with iwdid  dcaml or closcd d a h  
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~ - .  - 
-.. , .. 

. . _  

- ' - 
Product Reporting: 

Line Sharing 
- .. ~ 

, 

. __ -. .. . - 't , Avnilabilitty: . Notes: 
I -_ TBD _. .. __I .. 

. . .  



EXHIBIT WC-2 



MClrnatro ACCMS Tnnrmlsiim Ssrvlcar LLC. 
A Delaware limited liability company By: 

APPLICABLE SERVCES APPUC4BLE STATES: 

Qwest agrees to offer w d  M I  intendc to pmhase he services indicated 
Cebv by Mms SiOnetory W i n g  on the applicable blanks: 

Owest agrees to Mer and MCI intends to pcmhase &e81 PlaUon PIua 
mPp) servke h the stater inUbW below by MCl's signetoly nutlslhg 
on he apglible w r :  

The Parties may Lwnd me Qwesi Master Servkes A g r m n t  In mWng from t i i  to timo to indude addAlonal produds and 
services. 

P-1 dl4 



QWES? MASTER SERVICES AGREEMENT 

- ErhlW 1 - Chest Plotform Plw Service 



,.r . 
I 

OWEST MASTER SERVICES AGREEMENT 

GENERAL TERMS AND COWONS 

WHEREAS to address such unceminty and IO acMh, a stable m g e m m ~  for the cwltinwd a v a i i i t y  lo MCI I ran Qwes d servicDs 
tech-ly and functlonalb equivaht to h e  June 14.2004 UNE-P arranpments Ihe p m  two c o n r w n p o ~  entered irlo ICA 
amendments: 

Now, therefore, in consideration 01 the terms and mndniw mtained herein, MCI and Owert hereby mulualy agme as follows: 

1. Deflnltlon$. Capitalized terms used herein are d e h d  m 
Addendun 1. 

2. ERectlve Dale. This A m e n t  shd become effective 
on J~dy 16,2004 CEffWtlVe Date). 

3. The lprm ol hi9 Agreement fhew begh ~1 ttw 
EffecUve Date and shall continue throUm Julq 31, xy)8. AI any time 
wilhin 6 rncmhs prbr to expifaion d the Agrearonf dlhtrr Pa* may 
prov(dr, notice of renegocirtkn. Tho Partleo shall meet and negotiate 
in good faith a Iransitian ol ~xdeting u111Wm. Upon mutml 
agrrsment. the tsnn d m0 Agtuefnell may be extended upon the 
m e  terns and condiilonr for no mom lhan me (1) extmign POW. 
and such ertenslon period shell not eaceed six (6) monvM to olovr 

! MCItotranstransitani@cus~tooothers~. InthaewntUuttat 
' the erpiralbn dthe Agreementor of the eatemlon pabd, asIh.caqe 

may be. MCI hps any m m a h i i  amtornem wrvd under v*i 
Agr-t, Weat may imrnodlately OWNwl MCI to an equivslen~ 
al*nuUve senrieo el mafket-basod wlmleaale rates. 

Term. 

6. Rnand@l Term@. 



QWEST MASTER SERVICES AGREEMENT 

6.1 Each attached Service Exhibit speciflies the deruiptbn, 
terms, and conditions swifle (0 mat Netwwk Element or selvice. The 
nppi!cfmle rates lor mch N e M  Element or service contained h a 
Service Exhibit SM bo contained in me apptimM Rate Shoats. the 
c m s n k  d which am haxpuated into thit Agreement by referema. 
The Parties agrw that the rates set torth h me Rate Sheet are just and 
reasable. The PartleS agree that no rates, charges. cask. or leas 
shall apply to the N m k  Oernents or sonrices pmvided m e r  Ws 
AOleement other than as is set fath in the Rate Sheets. The rate?, rrill 
not necessarily indude Taxes, lees. or swharpes. No Taxm. fees, u 
surcharges shad apply to lhe OPP sewios excepl such Taxes. fees 
and surcharges as appiy to me UNE-P sewice as of June 14,2004. 
d e s  a subseqmnt change h appHcW law requinrr) the appikabi2ty 
of new or addifional Taxes. fees. or sureheqjes to the QPP ssrvice. 

6.2 All charges for Services pmvlded herein are exclusive of any 
federal. state. or locel sales, use. excise. g m s  receipts. trarvlactbn or 
simllar taxes, fees or surcharges (7aC or Tax&). Taxed rmuthg 
Iran the psdonnance of W h  shall be bome by n e  Party 
upon which the obllgatlon for payment ia inposed under noplicablo 
Law, even If n e  owigmtton to coum and remit such Talcso is 
u p  the other PMy. However, where the d s l h g  Perty is specif i ly 
pmineci by- an ~ppiicabk ~ a w  D deet such faxes tram the 
pwdraslng Party. nrch Taxos shall be born by the Par@ purchasing 
the srrvices. Each Pa* is msponsiMe for any tax on its corponte 
edetenu. status or income. Taxes sham be billed as a separate item 
on the hvoioe in ~;cwdence with ~ppkable h w .  The  any bllhg 
such Taxes shall. at me wrinen request of the Party W, provlde Ihe 
billed Party with detailed Wonnatbn regarding Mod Taxes. includlnq 
the appllcaMe Tax jurbdctian, me. and base upon WIWI Iho Tax is 
applled. If either Party (me Contesting Patty) comsls h. app!icatlm 
d any Tax CdlOaSd by the oUwr Pafly (be CcbcUng Party). me 
CdlBctlng Party shall recwnably cooperate in good hM wlth the 

,' Conteslhg Paws chalkngl. pmided mat tho Contesting Pany pap 
any reasmable cmb incunod the Weding Patty. Thr Cwrcer~ing 
Party is emitted B the banefll d any refund or recovery msdthg from 
the CoMest. provided lhet the Contesting Party has p l d  !ha Tax 
contested. If the purchasin~ Party prwidw the seltnp Party rllr a 
resale or other exemption cmtlfkate. the sdlii Party sha4 rxempt h e  
p u r o h a t i n o P e r t y U t h e p u r c h e d n g P a r y o ~ ~ t h . ~ ~ h g w d  
f M .  If o Party becomes aware that m y  Tax is hcorrectly or 
emmously @ectad by flat Party horn medher Party Q paid by the 
other Party to hat Party, that Party shall nhnd the inwrfecv or 
enoneousty cdleoted Tax or paid Tax to Ihe othPr Patty. 

6.3 Each ~ a r ~ y  s k i  ba soieiy r e s m e  for an taxes on i8 
orm b h r ,  the measure of which io its M net immmornat worth 
and shal be responsibb for any relaled tax WklQS. paymm. polsrt. 
ru6it urd i ~ a b h  EW party SM be scwy mpona01e for me 
biflhg, colecUon and ~ K Q W  ramitlance of al appbbie Taxas mlaiing 
to ns wm gervicea provided to ns own custotne(~. 

. 

7. !ntellscturl P m .  



QWEST MASTER SERVICES AGREEMENT 

SeNices are in any way associated with or wighated from Me other 
Pam or any of its Affiliates. NMhinp in this peragaph shall pr%wnt 
either P a y  from wuchfully deawibiig he N e m  Elements and 
services it uses to provide seNlce to its End U6er Customers, provided 
it does not represent the Network Elements and sawices as or~inathp 
tram me other Party or its AffUiates or oihelWi50 attempl to sdl R End 
User Customers wing the name of me other Party OT ils Alfilltes. 

7.6 O w s t a n d M C l e ~ r a c c g n i z e i h a t ~ ~ i n e d h l h k  
Agreement is intended as an asskymwt OT grant (0 the o m  d any 
right, tWe w interest in a to the trademarks or =Nice marks of h e  
o h r  (the Marks) and thaf mis Apement does not confer any wht or 
~cense to wan subbiensos or pennisshn to h i d  patties to uso the 
Marks d lho oher and is not assignable. Neither Party will do 
anythine iKxKlsiUenl with the oHets ownetship d heir respsctke 
Marks, and aW right:. if any. that may be scqubed Dy WB Os the Hsrks 
shal inure to the benefit of thek respedlve owners. The P a t h  ohall 
canply with all Apprkable Law pvemirig Marks vmddwide and neilher 
Patty will infrhge ha h4arks of the oVler. 

7.7 Since a breach d tho material provlskms of chis Sedkn 7 
may cause irreparable harm fw which monetary damages may be 
inadequate. in aWwOn b m e r  a v a w e  recnedb, the mbreachlng 
Party may seek irJunclive relief. 

8. Rnanclal Reswnslbllitv. Panneni and Saurlty. 

0.1 Payment Obtinrtlon. Amountr peyabk under lhis 
ng tmen t  are d e  and payable urithn thirty (30) calendar Days r&er 
the date 01 ihdce (payment due dab). If lhe payment due ds(s k a 
Sahrrdsy, me payment shall be due ar m0 previous Fmy; if ths 
payment due date is othmwlse not a busme- day, the p e w  shall 
be duo the nexl business day. Invoices Shall be Sent ektnnk8lly, 
and shall besr the date on which ney are sent, e m @  that invoices 
s m  gn a day oher than a business dey shall lw dated on he next 
business day. 

6.2 CPuJlon oi Order Process . Orrest may discanhe 
proc4sslng orders for Ehents  and servkcs Ixwi4ed 
purauant to thb Agreement for the ldure of MCI to make bll p a y W  
for he mlevant services. less any good faii dw8ud amount as 
prwidod f o ~  in mis Agreement, lor Ihe relevat smvlcas W e d  w d a ~  
m i  ~grecrment wnii (30) d m d a r  Bays loHorving the pa- 
due date prwded that Quest has llrst notllld MCI m wrillng at l us t  
ten (10) bush- days prior IO discontinuing the prOCe8SinP a( WdOtS 
for the relevant swlcss. I Qwest does not refuse to sccopl addltiaul 
ordsn for ho r8*v.n( services on IIW data 1pec!8ad in the len (lo) 
buriross days notice. and MCIs lxncompllsnce contjnues. nothing 

addllional orders kr the &want sewlcer f r m  MCI wihoul Mher 
d c e .  For order procorslng to resuma HCI Wn bo requhd to imtta 
lull psymsnt of all pastdue chaw bar the rekvanc services not 
&put& m g c d  lailh under this Agreement, and Owea m y  r-e a 
daposit (w rscJculatP !he d e ~ ~ ~ i t )  punuMt to SeCtiDn 8.6. In addition 
to other remedies that m y  be avahbb et taw or equity. MCt w w e s  
h e  dght to seek equitaMe relid hCludiw relief and m c  
perfonname. 

8.3 OiaconnkcUon. Qwest mey discmrw t any and all relevant 
Network Eleman6 and sewket ptovlded under this Agrsanent for 
failure by HCI lo make lul payment for 6uch Network E h e n O  01 
Lo1vIces. kea any d k p a  amount a5 prwidd k r  in hi Awement. 
for (he re&v.nt services providsd under this Agraement wlM S M y  
(80) calendar Days bllowing the payment duo d8te povidod thal 
amsl has nnt mtif~ed *I in writhp at bast n i i  (30) days plor to 
disconnecting h e  rekvant services. MCI will pay Uta appliwbte 
reconnect charge Set IOIIII in the Rate Shaet requlrsd to recsxmcfi 

cuwned herein shdl preclude Owesrr ripht to refuse Lo accept 
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pay t h ~  remain- amount IO MCI. il the dispuiec~ amoun~ is 
gealer man the MI to be Wid. The interest ca)Eulatod 
on !he dirputed amwnts ml be he same rate as late 
payman chargob. In m m. howww. shall ny late 
*yrnent charger be assessod on any previoosly assessed 
lato payment drargss. 

8.4.3 It a Patty fails to bill a charge or 
discoven an error on a bill 1 has already provided b the 
oVler Party, or il a Party laits to dispute a chwp and 
discovers an ~ m ) r  on a bUI it has p a M  allw ho period SEI 
bth in Section 8.4, the Pa&j may dispute he bY at a blw 
t i e  through an Wonnal prooers rohrilhstandii the 
requirements of -!ion 8.4. but subject to h e  Dlspute 
Resolulim provision of thls Agreement. and Applicable Law. 

8.5 sacurltv DcMnl tp. In tho event of a rn.terial 
adverse change in Mcl's flnadal comMon aub8eqwnt to 'the 
Effecthe Data, Owsrt may request a security dopoalc A "r~I6fk.I 
adverse cham h linanchl condilion' shal mean a Paw ia a new 
CLEC with no .slsbllahBd credk %lory, or k a CLEC that haa M 

cJeGnquent in W n g  its wyments. or tha P a q  is W i g  reconnoclsd 
after a diWnDclion of service 01 discontlnwnce of pocershg ot 

by the Billhg Pady due Io a provbus undisputed ncmpaymem 
$#u&lon. The Billing Patty may requke a deposil to be held as secwily 
IQC the paymelll ol charges before me wdsrs from the Mled P a w  will 

provitiMed and camplaed or be- r- ol mwicm- 
wpeated)y dplinquenr' means any payment of a matef!al a m 1  d 
t d  monthly bil~ng d e r  me ~ e o m s n t  rece+md thin, (30) M a r  
BYS M mom after (he payment dua datu, hres (3) or more I ima 
dum a lwelw (12) month parbd. lhe INITIAL deposit may not 
exceed the esdiMtcd total mmWy m~rgec br an awrage two (2) 
,TWIUI perbd w i t h i  the 1'' three (3) months for all wrvicw. ?he 
deposit may bea sue~~bond Salowdbyple appkable comn$rkn 
~ w m s .  a mer of aedit with terms and wndltlont acceptable to 

airi Pwiy. or sane other fonn of m u w l y  accoplnble securHy 
such as a cash de-. Tha depoSr may be a m  by me blWng 
pmfs actual mwnh)y a m Q 8  chsrgeo, payment hktal  under 
aglsmnt or Nher relevant lacms. bul in no went sham th% d t ~  
daposk exceed h e  miUbn dollars (sS .~ ,ooO.OO) .  Roqubed 
are due end psyabls WiMin h i t  (30) c a m  Dayr am demllnd and 
r~n-psymen shad be subject to 8 2  and 6.3 d thb SecW. The 
PMIW avw mal MCI cunenlly has at leas1 a onoywr p w t  
payment hllory wth Cwest, Cherefm, no hitii de- shall be 
reauifed. 

estabfished salfactory uedh wiul owest. or the Party k repsatodiy 

,. 

. 

11. Oelauit and 6r-h 
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12.1 To the extent the Agreemem or M Exhitit corUahs m 
ezpress remedy in vle tom of a @ty of s4nice credit or onw 

under this Agreement DT tor a fadure 10 mvMe such $e)6Nices. such 
aedit shall be deernod to be MCI's sole remedy under W A m m e n  
for losses. damages. o( other claims related b or cmnected with the 
events giving rise 10 the cbh for quality of sewice cndfl. 

1 2 2  Neither Party shall be lisble to the other for inbrsct. 
inCiden(a1. axawuerrclal. exernimlry. witire, or spociar damages. 
includiiu (wilhout linitstkn) damages br lost profits, lost T B M M ~ ~ ~ .  
bsi savings suffered by the other Pa* regardless of ttm IM d 
actlon. whether in contract. warranty. strict IiaMHy. tort, induding 
(without Ilmitatkn) negligence of any kind and regardless d whether 
the Parties know n e  psibibty mat such damages CaJd result 

12.3 . ~ o t h i i  mlained in this sectiar 12 SMI tm .ilhor party's 

Iquidated damaw n cameclion MI senlcss provlded by owest 

d i t k n s  d indannUicalion specdied in *is Agroemem. nor SWI thb 
Section 12 HnM a Party's kbaRy for fa#ns to make any payment due 
under mis Agreement. 

12.5 Nolhhg mtalned in this seaian shall l h h  eimer Party's 
liability to me ocher for Willtul misxm-vhci provided mi, a paws  
Ilablity 10 the other Party pursuant to the fomgoing exdusion. oner 
man direci damages. shsll be limltcld to a w cap eqwi to OM 
hundred per can1 (loo?&) of the amwR2ad run rate of total a m u m  
cnnrged by West to MCl under the AgreemenL 

12.4 me torsgolng l i i t h s  applv to ail causes of actions and 
debns. incMlng without libnilation. breach of contract, breach of 
wranrj .  n e g i i i e ,  sbict IhbNity. miorepreaentstkn and other tats. 
In any arbitration under thls Agooment, ole Aibitrator shad wt be d e  
to award. nor shal any pa? be entiUed to recekre recoverable under 
this agreement 

13. Indmlty. 

13.1 The Parties wee mat unless Omem*e 
specifically set fwh in I N S  AgrmEnt  he Wing ConSUlUte the SOk 
hdennifcationcWgaticmPayiamrmgihethoPorHea: 

13.1.1 Each Party (the lndemnnymo . Psrty)aweesm 
releeso. indemnity. dekmd and hold harmlees the ocher 
Party and each of ita oMcen. &rectors. employees and 
agenla (each an lndernnllss) t m  and agakrsl and in 
respect of any loss. dehc. Ubi@. damage. oblrgatbn. bsm, 
demand. judpmsnt or s-nt of any Mtue or khd. 
k m  or unkrkmn. liquidated or wrliquidaled hcWm but 
not IhnM lo, reaaonabk, coats and expenses (lndudhg 
atlomy$' lees). whelher suffered. made. instlIumd. or 
a c w W  by any P m  or .ntRy. br inntion of pmncy. 
bodily hjury or death of any Porion or Penone, or f a  loss. 
darnaoe to. OT deshlc\ion d m e  pmp%dy, rvheUw or 
01 oylud by 0 t h ~ ~ .  rerulthg han the hdomnirylno Partys 
breach of or inlure to pedm vldoc his Agreemmt. 
regardless of Ihe form of amon. Mether in cmtr&t 
wanan)y. strict hbdky. or tM( includii (mhout mitolkn) 
ne@@mce of any kind. 

13. I .2 In the case of dainr  or loss aiieged or incurred by 
an End User Custcinef of eithor Party arishp out of or il 
mnnec6bn with setvlces provided to the End User CudtOmsr 
by me Party, h a  Party -e End User Customer or 
'ncuned such ckhs or lorr (me IndemUyng Party) 3hal 
defsnd and indemnity the other Parly and each of ib Cmcers. 
diwcIm. em@yees and a!pr~ta [COaecMy the 
Indemnified Party) against any and all such ddms or kss by 
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PURPOSE. OR TITLE OR NON-INFRINGEMENT OF 
THIRD PARTY RIGHTS. 

15. Relatlonshlp. Except to the IMted extent expressly 
provided in this Agreement: (i) Mither Party shall have Ihe aurhority to 
bind Me Ofhw by contract or o t h e d e  or mske any representations or 
guarantees on behalf of the Omer of omelwise act on tho aheh 
behalf; and (ii) W relalimship arising from mb Agreement does rn 
constilute an agency, joint venture. parlnershp. emDkyoe telariarship, 
or franchise. 

16. Assignment or Sale. 

16.1 MCi may not assign or transfer (whmhe~ by opotrtiwr of law 
or otherwise) this Apemen1 (or any nghb or Owgations hereunder) IO 
a t h i i  pany Wimwc the prior wrNten consent d lhe other Party. 
NoMhsIanding lhe fwe@ng, MCI may ass.* or tranefec his 
A g m e m M  to a caporate Afflllate or an entity under I& control or to a 
purchaser of suwantially a!J or sublantlally all d W s  assets related 
to Ihe provisioning d laal services in the Owed region without the 
consent of Quest. provided that me perlomume of his Agreement by 
any such assignee is guaranteed by the auipnor. A Pam/ making an 
assignmerd or transfer permitted by ais sedii shafi provide prior 
written notice to he other Party. Any, awnpled assivuna or 
transfer that is M t  permitled n wid abmrtk. Wdhout l i i l rq  the 
generdlly of the loregzicg. hi Agreement shall be binding upon and 
shall inure io the benel of the Patties' respeclive succe.ssom and 
assm.  

18.2 h the went that Owest transfen IO any wra(fillabad pmty 
exchanges indujing End User Customers Uuit Lncl m e $  in whde or 
in part thmu@ fecliies or se~ice5 provided by Owest vdw *is 
Agiwment. Owest shd ensure that the tnnrferee shaU serve as a 
swzc$8sor to and fully perfwm all of Owest's recpomibillties and 
Dbllgatbns under this Agreement for a pwkd of one-hundredand- 
eighty (180) days horn the effective date d such transfer or untl such 
later time as he FCC m y  direct pursuant io the FCCs then applicable 
stalutoly autbrky to impose such rerponeibilitii &her as a con&bn 
of ths transfer or under such other stale shhrtory authorlIy as m y  gtw 
it such power. in the event of such a pmpored transfer. clwes( $hall 
us0 beat e f f m  to lacMale discusskm between WI and the 
transferee with respect to transfew's assumptian of Wests 
obligatmns aher !he abwe-slated mmition period pumuant to Me 
t e r n  of chis Agreement. 

17. R ~ O r t l n a  RwuIromen@. if rworthg obligatlw or 
requirements ana -sed upon &her Party b, any W party or 
regutDlorl aoeKy - ' n wiol ellhoc mis Agreemo~ OT the 
sorvicas. inclwhg use of the wrvlcor by MCI w itl End Uses, the 
olher Party agrees 10 assist chat Pam in amplyho vdh such 
&ligations and mquirernenls, as reasonst4y requcod by that P m .  

19. Survlvll. The expiratbn or terminalion d ibis Agreement 
hail m r e l b  &her Fwty of hose Obtiga6cas hat by their nature 
are htended to survive. 

20. Public&. Following the execution ol W i  Agreement the 
Partha may publid, or use any Wrcity materiatu wUh rerpea io he 
execution. derlivary. exisleme. IX substame ol this Agreement withan 
tho pcior witten a@xoval d me o(her Parly. Noming in this seclim 
shall l i i  a Party\ aMlly to issus public statanem nilh respea IO 
wulatofy or judicial proceedings. 

21. Confldentlailty. 

21.1 Al Propietary Informalion sham remain tho poperm of w 
disdosing Patty. A Perty who receives RoprietarV (nformatbo v& an 
oral comunicalion may request wilten conl&mauon that ths r n l l l e ~ i  
is Proprietary Idonnation. A Paw who d e h m  Proprieta~, 
Information via an oral crxnmukalion may reqwzl 
c0nfirnah-i that ms Party receiving the infamatkm understandc @t 
the material ir Propnotary hfamatlon. Each Pany OW have the m t  
to Kxrotl an inadvertent faaure lo ldentUy hlormation as Propriew 
Information by giuing witten notifleptkn *rivlin thirty (30) Day after tho 
hfomatbn b d-d. The RlcDiving Pany SIW horn hat tirne 
forward. treat such hfonnsrion as PropnetaF, Information 

212  Upon request by the disddng Pmly, the receiving Patty 
shall return a l  tanglbie copies 01 proPi#.ry Infonnacion wheher 
writlen. graphic or olhemise. eWpt  that yle roesivhg Patty may reuh 
OM copy for archival pwpases. 

21.3 Each Pam, shaR keeq a1 of the oher P a m  propriaary 
InhaNon  COnlidrnQl and wiN dbdose it on a need to k m  task 
d y .  Each h r t y  shaIl use me other P a m  Propriatury lnkmutkn 
o g  in coMBc(KII ' W i t h ~ A g A o n e m e n t a d i n ~ w i I h  
nppWcabie Lwv. In aaa-dmce with ssctbn 222 d mS Au, rvhen 
either Pa* raceicns or obtains Proprietsly MDrmsbon ' tmmtheo(her 
Party for puqmes of providhg any T ~ u n l c l l h  Swvicee OI 
icfonnation services OT both that Pany ShPW use such infomalion only 
for such pufpose. and sha4 not use wch infwmotbn br its anr 
marketing efforts. Neither Party shall use the clher Paws Ploprrerary 
Inhat ion for any othe~ purpose except upon such toms and 
COndlUons as may be aged  upon between W Parks h mlthg. 
Viitbns of these 0blQaaW shal subject a Perys enploveee to 
disciphhary ac(l0n up Io and W i n g  lennhalian of unpbqwmt i f  
d h e r  Party baM. or makes an uMvthorired asolosue of, ths m e r  
Paws Pmprbtmy lnbnnatb~ It 4 r d f y  such other Pam 
innadlately and usb reaponab(e e m  to retrieve the infamatian 

21.4 Nohihg horeln is htewhd lo prohibir a Rrty hom supplying 
factual idonnation about its n e w  and Tekcommunicabions 
Services 0 )  a connected to b nelwa* Io repdalory 
hckrding the FCC and the appmpriele state mgulatory cannbsh so 
long 85 any conlMombl obligation is protected. In rbdl(icn e4her Fatty 
shafl have tho right to dbdose Proprbtary Inlormation 10 any mediator, 
arbitram. slate or fedora mgulaay body. the Dqmment of Jurticr 
(x any coun h h e  condu* d anyproceedingal(sing undsr w falaling 
in any way IO Ws Agreement or the oonduct d either Paw in 
annealon wim IM Agrwmant or h any ploceebngl, cancoming he 
provision of IrNerLATA Services by Qwast hat are or may be required 
Cy the Acl. The Partloc wee tocoopmtewtth eachdher hofderto 
st?* appfopfh* prok3Cfbl of trea611onl of such Froprimary 
hfoma(i0n punrury to an appw(xiate puenhe d e r  in any Nch 
prcceedlng. 

215 P=- Of I# 3.ctlQIJ . N a h r ~ i n g a n y o v w r  
provism of a l i i  ApenWrL the P W r j  lnfomuuon prwkiars d 
vlk Agrwnenr shaH appry to ail hbnnatim fumishea by rllhn Pany 
to the omer in lurtharance 01 me p u v  of this Agceement wen if 
furnished belore M. Elfectlve Oate. 

21.6 Each Psrry agrees that the dbcbsing Patly cadd bo 
irrepntubty k$ured by a breach dthe  c o n f i i i t y  ob l ig . (bnr  ol t#r 
m t  by me rexkhg Patty or Itr rcpreraruticNI and th# th. 
dbcbsinp Pally shal be enutkl to seek equilobl. diel, includhp 
hiunctivrt cdM acd spediio porfommw hthe sv8nl of any breach of 
the conflds&uty prov!&m ol Wa Agr- such remsdles stmil 
no( be deemed 10 b the exdusivo fOr a keclch d ths 
confidentiality provi- d lhis Agoreernent, but shal be in addition to 
dl oher remedies available at law or in e W y .  

?-7d14 
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21 .7 ~ o t h ~ n g  herein sho~ld be construed as Ntirg-either ~tu -ys  
r@ts with respecl to its own PmpWery lnbrpatbn or b obligaliis 
with respapact to the olhor Pany'r Pmprietary Informath under Secton 
222 of the Act. 

21.8 N O W i  in this Aqeemwx sheU prevont either Party fmm 
disdosjns this Agreement or the substance thereof to any third partv 
after its executbn. 

22. &pg. The f a h e  of either Party K, enforce any of be 
prwisions of thts Agreement or the waiver M in any instance 
not be construed BI a general waiver or relinquishment on its part of 
any such provisiOn. krl the same shall. nawddess. be and remain in 
fun face and effect. 

23. & 9 U W W  ADW0V;ll. Each party fesewes iu1 righb with 
reqwct to whether chis AgtwmwU i5 subtact to Ssnlms 251 and 252 
01 h e  Act. In ths went he FCC. a slate canrnbskm or any olhor 
governmental auUunily or agency rsi.cts of rnaMe8 any material 
prwlsion in his Agreement. either Party may inmedls(.ly upon mitten 
notice to the other Paw terminale Wn A~rrwmont and any 
interawvlectkn agmmerd amendment executed conuurentty wrich ~NS 
Agreement If a Party is squksd by a IaW. biKling order to Iile his 
AQremWnt or a p m l s b  m m  wUh me FCC or state regulatory 
nuMMnies for approval or ragtdntory review. lhe taiw party shall 
prwida mitten nolce to th. Mher party ol the existence of such lawiul. 
Wing d e r  so thal the Omw party may seek en Wmctbn or oher 
relit trcm such aber .  In a d d i i .  he RGng party agrees to reasonab~~ 
cooperale to m e n d  and make modilicalbnr to Iho Aqement to sllow 
he filing 01 the Agreement or the specific part of ne Agreement 
affecled by h e  order to the excent reasonaMy necessaw. 

24. m. ?my mtbs required by or concrmhg h'i 
Agreement shall be in wllhg end shsll be oumCiently ohren if daiivored 

facsimile with doctmnic cmfbmalkn. or sent trj wli.d mi, r e m  
fecebt requeatpd. or by srrmil whera swafled in niE Agmemnt  to 
West and Mc1 at the addresses shown M the cwar sheet d d*h 
Agreement. 

25. Force M.i.u&. Neiiiwr Party shell be llaMe for any delay 
or f a b e  in pedamanaof any pand Uh Agreenmnl fmm any cause 
beyond its mntrd and without its fault or ne@Qenw Muding. wRhou~ 
RmIIation. acts d nature, actr 01 dvil M mlltary wthc&y. ~ m m ~  
ngulncions, embargoes. epidmicc. twrorist wrr. riots, iclrmtklls. 
hrea up106~xls, esrthquakes. nudear accidents. Roodo. wtnk 
s w .  powvr Madro&, vdcullc adbn. othsr mjor 
envlranenlal dstwbrincea, OT unuswly wvem weather conditions 
(colbclively, a F o m  Majeuro Event). IwWy to cecum prcdwls or 

Wsions of transpmtim carriers hal be consldend Fme Majeure 
E w t s  x) the extm any delay or failure in pehmanco wused by 

PMySr bault of n w e .  The Party aleclod t-# 4 Face Majeure 
Event thall give pcompt notice to Ihe oher Party, shall be eacussd 
lrom p.rformance d itr obligntions h.nunderon a day today basis to 
the extent those Owgations are prevented by the Force h4aieut-e 
Event. and s W l  USI reemnabla eHats to remove or miUgate the 
Focoe Maieure Event. In the even( d a l a b  dlspuIe or strike the 
Peftlea agree to pr&cle service to each onsr at e leva equivalent to 
the level !hey pmvide themselves. 

26. 
Bccordence with Section 271 of the AcI. Any lsrw of Q D I V J ~  conbsct 
Iew s M  be inerpmtod SOkJy in accordMcB with the sub taw of New 
Yock. vvimout retersnce lo any CDnllict of laws principles. 

,,' penonally. delkmd by pte(leid ovem=w rxpms ~snrlce, sent 

W W b S  Of OOnr PO- M t r s M l P O l t a t b l f m  W aCtr Of 

iheW drcullSta~?CW io beyond the PAWS Contra( a d  WimMlt pI.1 

GOWmlnQ Lnn . This Agreement is Mered by Chest in 

Cwm6t M M  

Dlrlwte Rezolutlon. 27. 


